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Narme of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Charlotte 1031, DST
Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 B4 Rule 506 [ Section 4(6} O ULOE
Type of Filing: [ New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer RECT AV/AHLADIC r‘OPY
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) bl ' Pl A

Charlotte 1031, L.L.C.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2901 Butterfield Road, Oak Brook, [linois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different from Executive Offices)

Brief Description of Business
The acquisitien and sale of real property held by a Delawarc statutory trust,

Type of Business Organization Py 'IMQSSE
[ corporation [J tlimited partnership, already formed X other (please specify):
[J business trust [ timited partnership, to be formed limited liability company £AF AN
Month Year vLl &Y
Actual or Estimated Date of Incorporation or Organization: l 0 l 3 I | 0 I 6 | X Actual O Estimated UMSOM
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: SN AN
CN for Canada: FN for other foreign jurisdiction) DE FEI\A“'UIA[L
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuets making an offering of securities in reliance on an excmption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.5.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Sccurities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQOE and that have adopled this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. I a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persgns who respend to the cullect_ion of information cgnmincd in this form are not 1of19
required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Fach general and managing partner of partnership issuers.

Check Box{es) that Apply: X Promoter [ Beneficial Owner O Executive Officer O Director [T General and/or
Managing Pariner

Full Name (Last name first, if individual)

Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O pirector ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Cede)

Check Box{es) that Apply: [ Promoter [3 Beneficial Qwner O Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O birector T General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Premoter [J Beneficial Owner [J Executive Officer [ Directer [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter 3 Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Boxq{es) that Apply: 3 Promoter O Beneficial Owner ] Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccooecvvcnerinins. [ [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o 3 489.479*
Yes No
3. Does the offering permit joint ownership of @ single UNIt?. ..o e e X O

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5} persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that braker or dealer only.

Full Name (Last name first, if individual)
Inland Securities Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check individual S1a168) ..o e e e e e O All States

(AL]  [AK]  [AZ] [AR] [CA] [CO]  [CT] [DE] (bC]  [FL] [GA]  [H]] (10]

[ [IN} [1A] (KS] [KY]  [LA] (ME]  [MD] [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[R]] [SC] (SD} (TN} [TX]  [UT] (vl [VA]  [WA]  [WV]  [WI] [WY]  [PR]

Full Name (Last name first, if individual}
Weiss, John

Business or Residence Address (Number and Street, City, State, Zip Code)
725 Town and Country Road, Suite 530, Orange, CA 92868

Name of Associated Broker or Dealer
Crown Capital Securities, L.P.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdivIdUal STAIES) ...v.vvuvreeeeeer et rcereerre e e e s eas et ee e s b bbb 1 All States

[AL]  [AK]  [AZ]  [AR}]  [CA] [CT] (DE] (bC]  (FL) [GA]  [HI] [ID]
[IL] [N] (fA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT]  [NE}  [NV]  [NH]  [NJ] [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
{RI] [sC] [SD]  [TN]  [TX] [UT]  [VT]  [VA]  [WA] [WV] [W] (wy]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
9785 Towne Centre Drive, San Diego, CA, 92121

Name of Associated Broker or Dealer
LPL Financial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNIVIAUAl STALES) ............o.oovvvecevrecrisesreneiesssesssssesssssnsssssssssssssssessssssssssansseneeees. L] All States

[ALl  [AK] [AZ] [AR] [@H] ([cO] ([CT] [PE] [DC]  [FL] [GA]  [HI] (13)
[IL] [IN] [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT)  [NE] [NV}  [RE (N} [NM] [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]

(RI] (s¢]  IsSD] [ [TX]  (UT]  [VT]  [VA]  [WA] [WV] [wll  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., L] <]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........c.coociiiiiiiini . 3 489,479*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNI?.....ccoivvireicrre e e, X O

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Tadsen, Richard
Business or Residence Address (Number and Street, City, State, Zip Code)
45 South 7TH Street, 25th Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer
Northland Secunties

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check indIVIGUAL SIALES) .. ...evvvieerrriieierr et en sttt rer s rens s s em e en e [ Al States

(ALl  [AK] [AZ] [AR] [CA] [CO} [CT] [DE] [DC) [FL]  [GA] [HD  [ID]
(1 [IN]  [IA] [KS]  [KY] [LA]  [ME] [MD] [MA) [(MI]  [F] [MS]  [MO]
(MT]  [NE] [NV] [NH] [N  [NM] [NY] [NC] [ND] [OH] [(OK] [OR}  (PA]
(RI]  (SC]  (SD] [TN] [TX] [UT]  [VT] [VA] [WA] [WV] [WI  [WY] [PR]

Full Name (Last name first, if individual)
Block, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
7829 Doug Hill Court, San Diego, CA 92127

Name of Associated Broker or Dealer
Gregory A. Block, RIA

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STates) i.viiiiii e e s [ All States

[AL]  [AK] [AZ] (AR] (@A) ([co] [CT] [DE] [DC] [FL]  [GA]  [H]] [1D]
[IL] [IN] [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MOQ]
(MT)  [NE] [NV] [NH] {NJ]  [NM] [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RY (SC1  [(sp]  [TN]  (TX] [UT]  [VT]  [VA]  [WA] [WV] {wl]  [WY] [PR]

Full Name (Last name first, if individual}
Crawford, James F.

Business or Residence Address (Number and Street, City, State, Zip Code)
555 S. Renton Village PL., STE 700, Renton, WA 98055

Namc of Associated Broker or Dealer
Pacific West Securitics

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtES) ....c.eoeire e s e [ All States

[AL]  [AK] [AZ]  [AR] [CA] [E&) ([CT) [DE]  [DC]  [FL] [GA]  [HI] [1D]
(L] [IN] {1A] [KS]  [KY] [LA] [ME] [MD] [MA] [Ml]  [MN] [MS] [MOQ]

(MT] [NE]  (NV]  [NH]  [N]] [NM]  [NY] [NC}  [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC]  {SD]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [WII  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .............coooee-

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o

3. Does the offering permit joint ownership of @ Single Unit?..........ccooverii i

Yes No
....... O Y|
....... 8 489.479*

Yes No

& (]

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Smith, Robert S.

Business or Residence Address (Number and Street, City, State, Zip Code)
8705 S.W. Nimbus Ave., Suite 260, Beaverton, OR 97008

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual S1Ates) ..o s

[AL]  [AK] [AZ] [AR] (@] [cOl [CT] (DE]  [DC]  [FL] (GA}
[iL] [IN] [1A] (KS] (KY] [LA]  [ME] [MD] [MA] [M]] (MN]
(M7} [NE}  [NV]  [NH]  [N]] (NM]  [NY] [NC] [ND]  [OH]  [OK]
[R1) (S5C] (SD] [TN]  [TX]  [UuT]  [VT]  [VA]  [WA] [WV] [Wi]

e ] Al States

[HI] 1D}
[MS] [MO]
13; | N1 N
[WY]  [PR]

Full Name (Last name first, if individual)
Podolsky, Matthew A.

Business or Residence Address (Number and Street, City, State, Zip Code)
2001 Butterfield Road, Qak Brook, Illinois 60523

Name of Associated Broker or Dealer
Inland Securities Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual STALES) .....oorvioee e

[AL]  [AK]  [AZ] [aR] [E®] [CO] {CT]  [DE]  [DC]  [FL] (GA]
{IL] [IN) [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN]
[MT} [NE] [NV] [NH] [N  [NM] [NY] [NC] [ND)}  [OH]  [OK]
[R1] [SC1 [sD} [TN)  (TX] [UT]  [VT]  [VA]  [WA] [WV]  [W])

O All States

[HI] (D]

[MS]  [MO]
[OR]  [PA]
[WY]  [PR]

Full Name (Last name first, if individual)
Salazar, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
18831 Van Karman, Suite 100, Irvine, CA 92612

Name of Associated Broker or Dealer
H&R Block Financial Advisors

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual S1AtES) .........ocoviririiniin e

[AL]  [AK]  [AZ]  [AR] [64 [co)  [CT] [bE}  [DC]  [FL] [GA]
(L] [IN] [1A] [KS]  (KY] [LA]  [ME] [MD] [MA]  [MI] [MN]
(MT]  [NE]  [NV]  [NH]  [NJ]] [NM] [NY] [NC] [ND]  [OH]  [OK]
[RI] [5Cj [SD] [TN]  [TX] [UT]  [VT]  [VA]  [WA] [WV] [WI]

......... O All States

(HI]} (1D]
(MS]  [MO]
[OR]  [PA]
(WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issucr intend to scll, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer, If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
O X
$ 489,479*
Yes No
X O

Full Name (Last name first, if individual)
Tadsen, Roger

Business or Residence Address (Number and Street, City, State, Zip Code)
45 South 7th Street, 25TH Floor, Minneapolis, MN 55402

Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEAES) ..........ocveeoreriiie it s

[AL]  [AK] [AZ] [AR] [CA] [cO] [CT] [DE] [DC] [FL}  [GA]
[iL) (N]  [IA]  [KS] [KY] [LA] [ME] [MD) [MA] (M1 ()
[MT] [NE] [NV] [NH] [N  [NM] [NY] [NC] [ND] [OH]  [OK]
[RI]  [SC] [SD] [TN] [TX] [UT] [VT]  [VA] [WA] [WV] [WI]

.. [ All States

H] (D]
[MS] [MO]
[OR] [PA}
[WY] [PR]

Full Name (Last name first, if individual)
Farner, Ron

Business or Residence Address (Number and Street, City, State, Zip Code)
270 North Molalla Avenue, Suite I, Molalla, OR 97038

Name of Associated Broker or Dealer
Brooksireet Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SIAIES) wu.v.ivevirrrcirrii e

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE]  [DC]  [FL] (GA]
(L] (IN] (1A] [KS}]  [KY] [LA]  [ME] [MD] [MA]  [MI] [MN]
[MT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY] [NC] [ND]  [OH]  [OK]
{R]] [sC] [sD] [TN] ITXj [UT]  ([VT]  {VA] [WA] [WV] W]

..... [ All States

(HD  [ID]
[MS] [MO]
Bl  [ra]
[WY] [PR]

Full Name (Last name first, if individual)
Hicks, Stan

Business or Residence Address (Number and Street, City, State, Zip Code)
2825 East Cottonwood Parkway, Suite 330, Salt Lake City, UT 84121

Name of Associated Broker or Dealer
H&R Block Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ..........cooniivvvanren

[AL]  [AK]  [AZ] [AR] [CA] [CO] [CT]  [DE]  [DC]  [FL] [GA]

[ [IN] [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [MI] [MN]
(MT]  [NE]  [NV]  [NH]  [NJ] {(NM]  [NY] [NC} (ND]  [OH]  [OK]
[R1) [SC) [SDl [TN] [TX] {UT]  [VT] ([VA] [WA] [WV] [W]

. L1 All States

(1) I 15]]
[MS] [MO]
[OR] [PA]
[WY] {PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........ccocooveeeie,

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ........ocoviveniininsoon

3. Does the offering permit joint ownership 0f 2 sIngle BNIT. ..ot e e e e e e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

.3

Yes No
O K
489,479*
Yes No
X [l

Full Name (Last name first, if individual)
Brewer, John

Business or Residence Address (Number and Street, City, State, Zip Code)
120 East Main Street, Suite B, Pensacola, FL 32501

Name of Associated Broker or Dealer
Morgan Keegan

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) .........ccooici e

.. [ All States

[AL] [AK]  [AZ] [AR] [CA] (CO] [CT] [DE] [DC] [FL] [GA] [HI] (ID]
{IL] [IN] [1A] (KS] [ [LA] [ME] (MD]  [MA]  [MI] [MN]  [MS] [MQ]
[MT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] {OH] [OK] [OR] [PA]
{RI] [SC] (SD] [TN] [TX] (UT] [vTl [VA] [WA]  [WV] (W] [WY]  [PR]
Full Name (Last name first, if individual)

Lim, Steven F.
Business or Residence Address (Number and Street, City, State, Zip Code)

1280 Civic Drive, Suite 109, Walnut Creek, CA 94596
Name of Associated Broker or Dealer

FSC Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual S1ates) .....civviiineniimirisi e e e e e e e O] All States
[AL] [AK] [AZ] (AR] 122 [CO] [€T] [DE] (DC] [FL] [GA] [HN [1D]
(IL] [IN] [1A] [Ks] [KY]  [LA] [ME]  [MD] [MA]  [MI] [MN]  [MS]  [MO]
[MT] [NE] [NV] {NH] [NJ] [NM]  [NY] INC] [ND] [OH} [OK] [OR] [PA]
[RI] [5C] [SD} [TN] (TX] (UT] (VT] [VA] WAl [wWV] W] [WY]  [PR]
Full Name (Last name first, if individual)

Hansen, Geoff
Business or Residence Address (Number and Street, City, State, Zip Code)

706 Walnut Street N., Chaska, MC 55318
Name of Associated Broker or Dealer

Investment Centers of America
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual States) ... s ] All States
[AL] [AK] [AZ] [AR] [CA] (€Ol [CT] (DE] (DC] [FL] [(HI] (D]
[IL] [IN] [1A] [KS] {KY] [LA] [ME] [MD] [MA] [MI] Uiy [MS] [MO]
(MT]  [NE] [NV] [NH]  NJ] [NM]  [NY] [NC] (ND] [CH] [OK] [OR] [PA]
[RI} [sC} [sD] [TN] [TX] [uT [vT) [VA] [wa]  [wv] W] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......coocovcvvcveiens L] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o 3 489,479*
Yes No
3. Does the offering permit joint ownership of a SINEIE URILY. ........c..veevvvsrvionersonreeseeesenesenseensesresseosseesensesensreeereececes P O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Olson, Jeffrey
Business or Residence Address {Number and Street, City, State, Zip Code)
3585 124th Avenue NW, Suite 100, Coon Rapids, MN 55433
Name of Associated Broker or Dealer
Miller Johnson Steichen Kinnard

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STALES) ......cooviiiiieieirrence e e ee s s e ena e (J Al States

(AL]  {AK] (AZ] [AR} [CA] [CO} [CT]  [DE] [PC]  [FL] (GA]  [H]] [1D]
(L] [IN] {1A] [KS) [KY] {LA]  [ME] [MD] [MA]  [MI] (MN} [(MS] MO
[MT]  [NE}  [NV]  [NH]  [NJ] [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC] (D] (TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [W]] (WY]  [PR]

Full Name (Last name first, if individual)
Glicksman, Mitch

Business or Residence Address (Number and Street, City, State, Zip Code)
710 Route 46 East, Suite 104, Fairfield, NJ 07004

Name of Associated Broker or Dealer

Comprehensive Financial Network

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAIESY .......coiiiviiiriaireiin e e et sb e ] All States

[aL}  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE] [DBC]  [FL] (GA]  [HI] [1D]
(L] [IN] (1A] [KS)  [KY] [LA] [ME] [MD] [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH] [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[Ri} (sC] [SD] [TN]  [TX] [uT]  [VT)  [VA] [WA] [WV] [W]] (WY]  [PR]

Full Name (Last name first, if individual)
Hershey, Terry

Business or Residence Address (Number and Street, City, State, Zip Code)
309 Center Ave., Payette, ID 83661

Name of Associated Broker or Dealer
ProEquities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States” or check individual SEALES) ....voveveiinnieri e e et [ Al States

[AL]  [AK}  [AZ]  fAR] [CA]  [CO]  [CT] [DE]  [DC]  [FL) [GA]  [H]] (i)
(L] [IN] (1A] [Ks}  (KY] [LA] [ME] [MD] [MA] [MI} (MN]  [MS]  [MOQ]
[MT]  [NE]  [NV]  [NH]  [N]] [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC] [SD]  [TN] (TX] (UT]  [VT]  [VA] [WA] [WV] [W] (wy]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........cccocoevveenieen [ ] X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., 3 489,479*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNILZ......c..co.cocciniieiinricnnsneienne s sersssssssssensnserineses 24 O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitics in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Ulrich, Kenneth

Business or Residence Address (Number and Street, City, State, Zip Code)
6400 Sheridan Drive, Suite 116, Williamsville, NY 14221
Name of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States”™ or check Individual SLALES) ...ooei i b s e ] All States

(AL]  [AK]  [AZ])  [AR] [CA] [€O] (CT]  [DE]  [DC]  [FL] (GA)  {HI] (ID]
{IL] [IN] [1A] [KS]  [KY] [LA] {ME] [MD] [MA] (MI] [MN]  [MS]  [MO]
{MT]  [NE]  [NV] [NH]  [N])] v @I el [NDl O [OH]  [OK]  {OR]  [PA]
(R1] [SC]  [SD]  [TN)  ([TX] [UT]  (VT]  [VA]  [WA] [WV] [WI]  [WY] ([PR]

Full Name (Last name first, if individual)
Dewaay, Donald

Business or Residence Address (Number and Street, City, State, Zip Code)
1415 Grand Avenue, West Des Moines, 1A 50246

Name of Associated Broker or Dealer
VSR Financial Services

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) ......covicvviiimiiinirciner e st b [0 All States

{AL]  [AK]  [AZ]  [AR]  [CA]  [CO]  [CT] [DE]  [DC]  [FL] [GA]  [H]] [iD}
fiL] [IN] A (KS] (KY]  [LA]  [ME] [MD] [MA]  [M]] (MN]  [MS]  [MO]
[MT}  [NE]  [NV]  [NH]  [N]] [NM] [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
[R]] [5€] [SD] [TN]  [TX] [UT]  [VT]  [VA]  [WA] [WV] [W]] (wy]  [PR]

Full Name (Last name first, if individual})
Murphy, Ed

Business or Residence Address (Number and Street, City, State, Zip Code)
305 Church, Street #700, Suite 400, Hunisville, AL 35801

Name of Associated Broker or Dealer
Morgan Keegan & Company

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STALES} ......orvem e s s s, O All States

B [AK]  [AZ] [AR] [CA] [CO]  [CT] [DE}  [DC]  {FL] (GA]  [HI] (1D]

[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT]  [NE] [NV]  NH]  [N]] [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC] (D] [TN]  [TX]  [UT]  [VT]  [VA] [WA] [WV] [WI] (wy]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
L. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.........cocovvervccnns [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o b 489,479*
Yes No
3. Does the offering permit joint ownership of & SINEIE UNIt?.......ooo.corrrvecereeeercecrrecseecrnensiesneensesnesssessmessseeeneeseees B4 O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Moore, David
Business or Residence Address (Number and Street, City, State, Zip Code)
213 Overlook Circle, Suite A-1, Brentwood, TN 37027
Name of Associated Broker or Dealer
FSC Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual SIALES) c......oc.verrrrereereesriere e secssssssssassscssssssnsssssssssesearssanenessennnnee 1) All States
[AL] [AK]  [AZ] [AR] {CA] (€CO] [CT] [DE] (DC] [FL] [GA] [HI] (D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] [NE] [NV] [NH] (NJ] [(NM]  [NY] (NC] (ND] [OH] [OK] {OR] [PA]
[R]] [sC] [sD] = [TX] {uT] [VT] (VA] {fwa]  [wv]  [w]] [WY]  {PR]
Full Name (Last name first, if individual)
Hammers, Stephen
Business or Residence Address (Number and Street, City, State, Zip Code)
213 Overlook Circle, Suite A-1, Brentwood, TN 37027
Name of Associated Broker or Dealer
FSC Secunties, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIALES) ... ittt s s s s [ All States
[AL] [AK} [AZ] [AR] [CA] [€q] [CT] [DE] [DC) (FL] [GA] [HI] [1D]
(L] [IN] [1A] [KS] [KY] [LA] [ME] [MD} [MA] (M1 [MN] [MS] [MO]
[MT] [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
Ry (sc1 [so) (@ OOX1 UT] VT [VA]  [WA] WVl (Wl [WY]  [PR]
Full Name (Last name first, if individual)
Brett, Robison
Business or Residence Address (Number and Street, City, State, Zip Code)
2043 East Center Street, PO Box 6329
Pocatello, ID §3250
Name of Associated Broker or Dealer
Cambridge Investment Research
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual StAtes) ..o e O Al States
[AL]  [AK] [AZ] [AR] [CA] [cO] [cT] ([DE] [DC]l  [FL]  {GA] (Hn  (H)
{IL] [IN] [IA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT]  [NE] [NV] (NH] NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] (PA]
{R1] [SC] [SD} [TN] [TX] [UT] [vT] [VA] [WA]  [WV]  [WI] [(WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.

100f 19
CHICAGO_1421270_9




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... d X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 3 489,479+
Yes No
3. Does the offering permit joint ownership of 2 SINEIE UNIL?...........c.covvrieeiiornceineenresesenressonesseesseressarsscsssrnssesserieceens DX O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Carpenter, D, Blake

Business or Residence Address (Number and Street, City, State, Zip Code)
513 North Main Street, Suite 210, Conroe, TX 77301

Name of Associated Broker or Dealer
IMS Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STAES) ..o et e e e O All States

[AL] [AK] [AZ} [AR] [CA] [CO] [CT] [DE] (DC] [FL] [GA]  [HI] (ID]

{IL] [IN] [IA] [KS] [KY] [LA] [ME] {MD] {MA] [MI] [MN] [MS] [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [NM] (NY] [NC] [ND] [OH] [OK] [OR]  [PA]
[RI] [SC)  [Spl [TN] @R [UT]  [VT]  [VA]  [WA] [WV]  [WI] [WY]  [PR]

Full Name (Last name first, if individual)
Verville, John R.
Business or Residence Address (Number and Street, City, State, Zip Code)
2627 McCormick Drive, Suite 101 A, Clearwater, FL 33759-1036
Name of Associated Broker or Dealer
Cambridge Investment Research

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) .....c.evveomreeieeeceee e cermrnsierinnaee. ] All States

[AL]  [AK] [AZ] [AR] [CA] [cO] [cT] (DE] [DC] (B [GA]  [HI] (10]

(L) [IN] [1A] [KS]  [KY] [LA] (ME] [MD] [MA] (MI]  [MN] [MS]  [MO]
fMT]  [NE) [NV] [NH] [N  [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC]  [SD]  ([TN]  [TX] [UT]  [VT]  [VA] [WA] [WVv] [WI  [WY] {PR]

Full Name (Last name first, if individual)
Tanner, Beverly
Business or Residence Address (Number and Street, City, State, Zip Code)
700 Larkspur Landing Circle, Suite 109, Larkspur, CA 94939
Name of Associated Broker or Dealer
National Planning Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIAtes) .. ...oooeiiii i e (] Aill States

(AL]  [AK] [AZ) [AR] [@A ([cO) (CT] (DE] [DC]  [FL] [Ga]  [HI] [1D]
{1L] [IN] [IA] (KS]  [KY]  [LA]  [ME]  [MD] [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] {NC] {ND] [OH] [OK] [OR]  [PA]
[RI] [sC] [sD} (TN} [TX] [UT)  (VT]  [VA] [WA] [WVv] [WI]  [wWY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O ¢

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........cc.ocoomvvenrrcciiciiiiceeeee. 489,479*

Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIt?..........evvvvveeereereesercesecesinesneraeseesreeseseseneeseenmesessesssssoensines 2 |

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration fot solicitation of purchasers in connection with sales of securities in the
offering. If a petson to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Brown, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
2234 E. Colorado BLVD., Pasadena, CA 91107

Name of Associated Broker or Dealer
1st Global Capital

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STAIES) .......oo o s [ All States

[AL]  [AK]  [AZ]  [AR]  [CA] [CO]  [CT] [DE]  [DC}  [FL] [GA]  [H]] [1D]
(L] [IN] [1A] [Ks]  [KY] [LA] [ME] [MD] [MA]  [MI] [MN]  [MS]  [MO]

M1 NE] [ pHE O (N)) [NM]  [NY] [NC] (ND]  [OH]  [OK]  [OR]  [PA]
[R] (SC] [SD] [TN] (TX]  {UT} (V1] [VA]  [WA] [WV]  [W]] [WY]  [PR]

Full Name (Last name first, if individual)
Lerner, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)
2605 Camino Del Rio So., #240, San Dicgo, CA 92108

Name of Associated Broker or Dealer
Linsco/Private Ledger

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

- {Check “All States” or check individual STAtes) ..o L1 All States
[AL] [AK] [AZ] [AR] [CO] [CT] [DE] (DC] [FL] [GA] [HI] [1D]
[IL] [IN] [TA} [KS] [LA] [ME] [MD] IMA] [MI] [MN] [MS] [MO]
(MT]  [NE] [NV] [NH] [NJ] [NM]  [NY] INC] [ND] [OH] [OK] (OR] [PA]
[RI] [SC] [SD] (TN] [TX] [UT] [VT] [VA] [WA]  [WV]  [WI] (WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEIES) .....oooooeiiie e O All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO]  [CT] [DE]  [DC]  [FL] [GA]  [H]] (ID]
(1L] [IN] [1A] [KS}]  [KY] [LA]  [ME] [MD] [MA] [MI] (MN]  [MS]  [MO]
[MT]  [NE]  [NV] NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[R1] [SCI  [SD) [TN]  (TX] [UT]  [VT]  [VA] [WA} [wWV] [W]] (WYl  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [[] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate

Type of Security Offering Price

DIEDL .ot itiiee e es b et et en e n e e TR as er bR prssraeR se s er e g nrseeantemnsannnsreeeseenee B

-0-

Amount Already

Sold
-0-

-0-

0-

[0 Common b1 Preferred

Convertible Securities (including Warrants) ........c.ccveeimmcrcinnrcmnimnmstr s 9

-0-

-0-

Partnership INETESES ........ococireeiiemin ittt nes s et sssonsssarsoeenss

-0-

0-

Other (Specify Individual beneficial interests in Delaware statutory trust) ........ooevveerivenns $

23,984,475

21,450,336.53

Total... - .

23,984,475

“ | |es |

21,450,336.53

Answer also in Appendlx Column 3, if ﬁlmg under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none™ or “zero.”

ACCTEAIEA INVESIOTS ..vvviveivi e irtee e ertere it aes et aee et eeesateasa st eeesaeerasrabrsaaasseasasseesessnnss sbantasanssens

Number
Investors

44

$

Aggregate
Dollar Amount
of Purchases

21,450,336.53

J VS B Tates g | Cors BB L0107 i ¢ - SO USSR

-0-

Total (for filings under Rule 504 only}) ...

Answer also in Appendix, Column 4, if ﬁlmg under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securitics sold by the issuer, to date, in offerings of the types indicated in the twelve (12}
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

Type of Offering
RUIE 505 et b b

Type of
Security

Dollar Amount
Sold

REZUIALION A...ooiiieitcicritcr e s s e e s e srssn e b sh bbb

RUIE S04 oot ceeritere e e e e e et taeestmeeesteee e e bmee e smeeeasane e sneeshobb st sbaae s s b bae s s b e s snrranesnrnts

TOLAL e viei et cert et rrar e rasrsrees s st mr eremresesseeeesbaneebensassaeeanteeeaabeneeaareseaesreneeerbnneeanebamaabeae s

$
- $ —
- 3
- $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exciude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZENt™S FEES.....cocoviiiiiiiii i s b e

Printing and Engraving Costs .. ....cooo v

LEEAL FEES...c.. ittt s a1 e s e e ek ea ek e bbbt b e e e n et s e sr s en e ek

ACCOUNEINE FEES ....cviiieiiiiiiiiiniiiii et sb e ses e bt s b e nes b asb s s

ENGINEEFINE FEES ..ocitirieiiiiiiiiiiin i e s e e beas b rea et et et b sas e ere s e sresnsanen s an et

Sales Commission {specify finders’ fees separately) ..o

Other Expenses (identify) MarKeting. ... s

TOAL et et ettt eet et e et eeete e e be e et e easeanbe e e e e enaenbeaAbbea s besAra s A et s et e e ran v terevrnens
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0-
45,000

0-

-0-
1,446,300
241050
1,732,350




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $22,252,125
21055 PLOCEEdS 10 ThE ISSURE.” ....cooiieieii e reeceeecr et rre e em bbb bbb bbb st b bbbt e en s

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown, If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, Payments

Directors To

& Affiliates Others
SALAIES ANG TRES....-vvr.emeeeeeereeeesseeeeeeseeeeseeeeeee et et esnsssst e ssssassssssnsstsssrssssersssiencss 29 3 K s
PUIChASE OF FEA] ESEALE.......vvvvevervresoresseseseeecesessecsssesssesssssssenssessesrssrsarnsssrnssasmsesinscssoners 09 3 B $19,010,575
Purchase, rental or leasing and installation of machinery and equipment....c...oeccoreerne. B4 8§ B s
Construction or leasing of plant buildings and facilitics .........ocecrvervvnecrseernereisersnecceres. 24 8 X s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE 10 8 METZELY cvvvvurerrsnressrrsrssrmssescescasssenecsscmesseomeessmeessenmensermesmesssassssssssssssssicansss 08 K s
Repayment of iNAEBIEdnEss .............eeeerremeesionceseecssmresssoresesiseesssnessisssssissencosionsrsorneres B4 9 K s
WOTKINE CAPILAL....ovvrcevecviercsrise s seasssesssssressssessssess st sst e sssssensssenseseresssecsreeanie 09 9 R s
Other (Specify): _ACQUISIION FEE —.....cvvvvvvrneeee v rssesaenerscssismassisssnssenseennnnncs 03 3 2,989,550 & $252,000
COIUMIN TOAIS oo eserrare v eer o eeeeesssssseesssssmssssenssasenssrmsssssnstossssnsanscnneseerene. 09§ 2,989,550 B $19.262,575
Total Payments Listed (column tofals added) ..ot s K 35 22,252,125

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Charlotte 1031, L.L.C. /%dd 4. Mda/ IO/ & ook

T

Name of Signer (Print or Type) Title of Signer (Print or Type)
President, Inland Rea! Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DelRosso L.L.C.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCK TUIET vttt et et ev e tsas e et resessra s esm s saesea s ame s 1o 8o eas es s tsea s ae e sanmsarsneesssassassnsnsnearassnssbenbss bt stbns d =
See Appendix, Column $, for statc response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature Date
- . o ,
Charlotte 1031, L.L.C. /% 4. Mi@” ! ;/ Z’o‘?
Name (Print or Type) Title (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DelRosso L.L.C
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

k!

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State Yes

No

Number of
Non-Accredited
Investors

Number of
Accredited

Investors Amount

Amount

Yes No

AL O

&

Individual
beneficial
interests in
Delaware
statutory trust --
$23,984,475

1 $705,134.13 0

N/A

a b

AK

AZ

AR

CA

o|c|og

R(O|0O|O

Individual
beneficial
interests in
Delaware
statutory trust --
$23,984,475

18 $10,243,188.45 0

N/A

Oo|oj0o|o
K| O(O|O

co O

Individual
beneficial
interests in
Delaware
statutory trust --
$23,984 475

3 $859,850.00 0

N/A

CT

DE

DC

o|go|o|.

FL

X |O!0O|0O

Individual
beneficial
interests in
Delaware
statutory trust --
$23,984,475

1 $735,266.9 0

N/A

Oo|o|0o|0O
RiO|O|0O

O

GA

O

a
O

a

HI

O

O
O

Individual
beneficial
interests in
Delaware
statutory trust --
$23,984,475

4 $2,633,154.91 0

N/A

Individual
beneficial
interests in
Delaware
statutory trust --
$23,984,475

Y $108,108.11 0

N/A

CHICAGO_1421270_9
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APPENDIX
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted})
(Part B-Item 1) {Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
IN | O a (M
A O & Individual 1 $250,000.00 0 N/A O =
beneficial
interests in
Delaware
statutory trust --
$23,984,475
KS | O O O
KY O & individual 1 $500,000 0 N/A O =
beneficial
interests in
Delaware
statutory trust -
$23,984.475
LA O O O O
ME O O O 0O
MD O O O (]
MA (| | ad O
MI O O 0 O
MN O = Individual 5 $1,909,160 0 N/A a X
beneficial
interests in
Delaware
statutory trust --
$23,984,475
MS O] ;| a d
MO O O O O
MT O O O O
NE O O O [
NV O Individual 1 $450,000 0 N/A O X
beneficial
interests in
Delaware
statutory trust --
$23,984,475
NH O = Individual 1 $350,000 0 N/A a B
beneficial
interests in
Delaware
statutory trust --
$23,984,475
17 0f 19




APPENDIX

CHICAGO_1421270_9

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
NJ (| X Individual 1 $678,500 0 N/A O X
beneficial
interests in
Delaware
statutory trust --
523,984,475
NM O O 0 |
NY O = Individual 1 $350,000 0 N/A 0O ]
beneficial
interests in
Delaware
statutory trust --
$23,984,475
NC O O O O
ND O O O O
OH O O O O
QK d O O ]
OR O B Individual 2 $714,974.02 0 N/A a &
beneficial
interests in
Delaware
statutory trust —
§23,984,475
PA O O O O
RI ] O O W]
sC a O O O
SD 0 ] O O
TN O X Individual 1 $500,000 0 NA O
beneficial
interests in
Delaware
statutory trust --
$23,084,475
TX O ® Individual 1 $488,000 9 N/A O &
beneficial
interests in
Delaware
statutory trust --
$23,984,475
uT O O O O
vT O O d O
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

CHICAGGC_1421270_9

(Part B-ltem 1) (Part C-lItem 1) {Part C-Item 2) (Part E-ltem 1)
Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
VA O O O O
WA ] O ad ]
wvV a O 0 O
wl O O O O
WY O O O O
PR O d (H| O
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